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December 8, 1986

Ms. Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C.

Dear Ms. McGee:

Dote.

Fee $
QO
•xsa

Enclosed for recordation pursuant to the provisions oT?
49 U.S.C. Section 11303(a) are two fully executed original
copies and one certified true copy of a Non-Recourse Note
and Security Agreement dated December 3, 1986, a primary
document as defined in the Commission's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed
document are:

Secured Party:

Debtor:

First National Bank of Louisville
P. 0. Box 36000
Louisville, Kentucky 40233

Greenbrier Leasing Corporation
One Centerpointe Drive, Suite 200
Lake Oswego, Oregon 97034

A description of the railroad equipment covered by the
enclosed document is set forth in Exhibit "A" attached hereto
and made a part hereof.

Also enclosed is a check in the amount of $10 payable
to the order of the Interstate Commerce Commission covering
the required recordation fee.



Ms. Noreta R. McGee
Secretary
Interstate Commerce Commission
December 8, 1986 •
Page Two

Kindly return the stamped copies of the enclosed document
not needed for your official files to Charles T. Kappler, Esq.,
Alvord and Alvord, 918 Sixteenth Street, N.W. , Washington,
D.C. 20006.

A brief summary of the enclosed document to appear in
the Commission's Index is:

Non-Recourse Note and Security Agreement dated
December 3, 1986 between First National Bank of
Louisville, Secured Party, and Greenbrier Leasing
Corporation, Debtor, covering 46 general service
flat cars, SP 700154 - SP 700199.

Very truly yours ,

Charles T. Kappler

Enclosures



EXHIBIT

Attached to and made a part of the Non-Recourse Note and
Security Agreement dated December 1, 1986 between Greenbrier
Leasing Corporation as Debtor and First National Bank of
Louisville as Secured Party.

Description of Equipment

Number Identifying Marks
of Cars Description and Numbers

46 57' 70-ton general service Within the range
flat cars (after rehabili- SP 700154 and
tation) built in 1966-1968 SP 700199, Inclusive

37CON/310

15



3tit£rstatE Cammcrte Comrni&te
SHaBfjingtnn. 23.C, 20423

OFFICE OF THE SECRETARY

Charlee T. Kappler
Alvoni and Alvord
918 Sixteenth Street, NW.
Washington, DC. 20006-2973

Dear s\v:

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 u.S.C.

11303, on 12-3-86 at 1:50 FM ^ and ' assigned re-

recordation number(s). 15117.

Sincerely yours,

S-̂ ẑ t-t-

Enclosure(s) i ! ' • I: \ \ »

SE-30
(7/79)
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RECOftOATION NO-i-LLLLfited fi Receded

PEGS 1986 I--a ON
CO'MNllSSrON

District of

Columbia

0On this o — day of December, 1986, the undersigned Notary
Public says that she has compared the attached copy to the
original of a Non-Recourse Note and Security Agreement dated
December 3, 1986 executed by Greenbrier Leasing Corporation
and First National Bank of Louisville, and such copy is
complete and identical in all respects to the original.

(SEAL)
Public

My Commission expires on .21, / ? ? /



FIRST NATIONAL BANK OF LOUISVILLE

NON-RECOURSE NOTE AND SECURITY AGREEMENT

$544,225 Date: December 3, 1986
Louisville, Kentucky

FOR VALUE RECEIVED, GREENBRIER LEASING CORPORATION, a Delaware
corporation (hereinafter called the "Debtor"), hereby promises
to pay to the order of FIRST NATIONAL BANK OF LOUISVILLE, a
national banking association (hereinafter called the "Secured
Party"), at its office in Louisville, Kentucky, the principal
amount of Five Hundred Forty Four Thousand Two Hundred Twenty
Five Dollars ($544,225.00) together with interest on the
unpaid principal amount hereof .outstanding from time to time at
the rate of 10.0% per annum in 46 equal, successive monthly
installments of $14,291.74 commencing on January 1, 1987, and on
the 1st day of each month thereafter until paid in full.
Interest shall be calculated on the'basis of a 360 day year
comprised of twelve (12) 30-day months.

Section 1. Grant of Security /Interest

As security therê or:, Debtor hereby gives the
Secured Party a security intereŝ jin and lien on all of the
Debtor's rights, title and iritererâ lri: the property described in
Exhibit "A" attached hereto and.'inade 'a part hereof which property
is now owned by Debtor or to ?bjeugiiicchased by Debtor with the
proceeds of this Note (hereinafterjvc^lled the "Equipment"). As
further security for this Not¥,<?^fc»tibr'hereby assigns to Secured
Party (i) all monies due and *t;6̂ become due Debtor under the
Lease Agreement dated May 15̂ Sl£&£ >(the "Lease") between
Debtor and Souther Pacific Triinsipor̂ tation Company (hereinafter the
"Lessee") excluding any monies.vfe^qeived ̂ Y Debtor as indemnification
by the Lessee for loss of tax̂ feenefits. .claimed by the Debtor,
(ii) all of the Debtor's rigK̂ ŝ ut' hot obligations under said
Lease and (iii) the proceeds iojf̂ any and all of the foregoing.
The Equipment, the Lease," all||[̂ pi/eis\;due> the rights under the
Lease and the proceeds therep}p:::a*e ̂ herein collectively__def ined
to be the "Collateral". fl̂ l;̂ ' , ' ^

Section 2. Representations:and Warranties of the Debtor

Debtor hereby represents and wargrants"that:

(i) this 'Note and Se^urjLty/Agreement has been duly
authorized, exe.G;u1̂ e1|:; and delivered by the Debtor
and constitutes %̂ l%gal, valid and binding
agreement and -obligation of .the Debtor enforceable
according to its-vfcJerms; except as limited by
applicable insolvency, moratorium or other
similar laws orr^equitable principles affecting
the rights of creditors generally,



(ii) neither the execution and delivery of this Note
and Security Agreement or the Lease nor the
consummation of the transactions herein contem-
plated nor the fulfillment of, nor compliance
with, the terms and provisions hereof will
conflict with, or result in a breach of, any of
the terms, conditions or provisions of the
Articles of Incorporation or the bylaws of the
Debtor or of any bond, debenture, note, mortgage,
indenture, agreement or other instrument to which
the Debtor is a party or by which it or its
property may be bound, or constitute (with the
giving of notice or the passage of time or both)
a default thereunder, or result in the creation
or imposition of any lien, charge, security
interest or other encumbrance of any nature
whatsoever upon the Collateral pursuant to the
terms of any such agreement or instrument,

(iii) it is a corporation duly organized and validly
existing in good standing under the laws of the
jurisdiction of its incorporation, is duly
qualified to do business in each jurisdiction
(including the jurisdiction where the Equipment
is, or is to be located) where failure to so
qualify would materJ|al].y -adversely affect Debtor's
business, /."- •'•:'i&̂  :VV:.V

(iv) the Debtor has gopd:%î le, .as conveyed to it, to
the Collateral free ;ari<3 clear of all security
interests, liens jandv^enq^imbrances, except for the
respective interests/Jof/̂ .the Secured Party and the
Lessee, •,̂ ;>:.-̂ f:̂ "~'~'. ... • .'.

(v) the Lease is a vaMdOand-'binding agreement of the
Debtor and the Leiŝ ê lPexcept as limited by
applicable insolvenc]^-^moratorium or other
similar laws or e'qui.̂ a'blie principles affecting
the rights of creditors-; arid lessors generally,

(vi) the Lease constitutes *he entire agreement
between the Debtor etivdftthe Lessee and the Debtor
has delivered to ;the/Secured Party the original
of the Lease, .. • •

(vii) no other assignment jpr ̂security interest has been
or will be grantedYw.i;th; respect to the Collateral
or the monies asslLgrfe^/iiereunder, and,

(viii) the rents payable urider the Lease assigned hereby
to Secured Party 'are"not, to the best knowledge
of Debtor, subject to .any defenses, setoffs or
counterclaims. --.-.'. v



(ix) the Equipment has been delivered and accepted by
the Lessee, and the Lessee has acknowledged
receipt and acceptance of the Equipment.

Section 3. Covenants of Debtor

The Debtor agrees:

(i) that all payments to be made by the Debtor
hereunder shall be made to First National Bank of
Louisville, P. 0. Box 36000, Louisville,
Kentucky 40233, Attention: Leasing Industry
Financing,

(ii) that all right, title and interest of the Debtor
in and to the Collateral and any payments with
respect thereto are and shall be subject and
subordinate to all of the right, title and
interest of the Secured Party therein,

(iii) not to take any material action with respect to
its right, title and interest in and to the
Collateral without the prior written consent of
the Secured Party, which will not be unreasonably ,
withheld, /. =

(iv) to execute and deliver any and all papers or :i:-
documents which Secured Party may reasonably
request from time to time in order to carry out :-'fj
the purposes hereof, or to facilitate the collection;
of monies due or to become due from the Lessee, f ?

• •> "-.-̂ /:v,''

(v) that the Debtor will duly fulfill or cause to be --':.;.-,.
fulfilled all of the obligations to be performed ; '7-
and assumed by it under the Lease and shall . -
remain liable thereunder and that it will not, - y,'
without Secured Party's prior written consent, - ;
modify, rescind, cancel or accept the surrender '
of the Lease or waive any of the provisions v
thereof or extend the time of payment for the '•-_'•"
rent thereunder, ;\

(vi) to keep the Collateral free and clear of, or ::

discharge within. 45 days of the creation of, all
mortgages, pledges, liens, charges, security
interests and all other encumbrances whatsoever,
except those created by this Note and Security
Agreement, provided however that a property tax \ .-
lien may remain on the Collateral in excess of
the 45 day period set forth above so long as the ; ',;
Debtor or the Lessee discharges the lien on or
before the date a penalty attaches for nonpayment
of the tax, provided further that the following
liens, mortgages, pledges, charges, security



(vii)

(viii)

interests and other encumbrances may remain on
the Collateral in excess of the 45 day period:

a) liens for taxes (other than property
taxes), assessments, or similar charges, incurred
in the ordinary course of business, that are not
yet due and payable;

b) liens of mechanics, materialmen,
warehousemen, carriers, or other like liens,
securing obligations incurred in the ordinary
course of business that are not yet due and
payable;

c) liens existing as of the date hereof or
which the Secured Party has knowledge and has
consented to in writing; .

d) the following if the validity or:amount
thereof is being contested in good faith by
appropriate and lawful proceedings, so long. |ets ;
levy and execution thereon have been stayed>;and
continue to be stayed and they do not inutile ;,/,
aggregate materially detract from the value' of
the Collateral, or materially impair the Vjujse >;.
thereof in the operation of Debtor's or̂ Jjes.iee;.1 sc.
business: . ŜSî Ĉ 't

::;̂ J|g>̂ ;;)--.v
1) claims or liens for

or charges due and payable and
interest or penalty;

. ' • . • s < ? ! • . ' . •
'-'̂f'̂.if.'-̂-J'î's

2) claims, liens or encumbran!e6S{|upc»n.
the Collateral including any attachm̂ vt:|p;f V
the Collateral or other legal proeê s|S]|ryior .^
to adjudication of a dispute on the merits;

• ••-' • s " - - - . ' " " • ' " '

3) claims or liens of mercharitis.>! j>
materialmen, warehousemen, carriefs;;.fdr.;:
other like liens; and

4) adverse judgments on appeal^

to keep or cause the Lessee to keep the eguUpment
in good repair and operating condition without
any cost or liability to Secured Party, --'>;.

that all accessions which are or become attached
to or part of the Equipment are or shall ••become
subject to the terms of this Note and Sec.urjLty
Agreement, to the extent permitted in the:.iease;



(ix) to notify Secured Party upon its knowledge of any
Lessee defaults in the payment or performance of
any of its obligations under the Lease,

(x) not to sell, assign, transfer, mortgage or in any
way encumber the Collateral,. "nor secrete, abandon
or remove or attempt to remove the Equipment from
the location stated in the Lease or by subsequent
notification without the prior written notice to
the Secured Party,

(xi) to allow Secured Party and its .representatives
free access and right of inspection of the
Equipment at all reasonable times, and in the
event of loss or damage to the Equipment, to send
written notice thereof to the Secured Party,

(xii) that it will not remove its records concerning
the Lease except to a jurisdiction where the
Uniform Commercial Code shaTl.'be in effect, and
upon 30 days' prior writteri/notice to the Secured
Party, and will permit Secured ';Party and its
representatives to examine:-. -Debtor 's books and
records with respect to the ̂Collateral and make
extracts therefrom and copies^thereof at any
reasonable time and from ̂ imê o.. "time,

•'-'-"-bi- ~̂ >~r ; -• * --*'-• • --
•f'̂f̂fr,:,-' . ,'. •.'•-. - . - ".. '

(xiii) that it shall not permit ;-WEquipmeht to be or

.
(xiv) to keep or cause the Leas^^t^Jcieisp ;the Equipment

insured against public 3;iaDifety -aridvloss by
••* *- -. • „ • - '""•̂ •"v^y},*''*-' -w-- •',"-.•*,'• '.If';vV^- , ' . ' • ' • ' **

fire, theft and casualty:>2JDy5^^ure"r:'s;and in
form, amount and coverage^plus^omaryr ,f or such
Equipment naming Secured^|^||i|asr^a;>Cpss payee or
additional insured as i'ts^^n$js&$s£s may appear "
and to assign and deliver^l|e^p;oMcies or
certificates thereof to Secured '-Party as additional
security; . • ' : ?&£&• ' : • . • • • . ' •

' ' --̂ fi&ĵ  :-.: • ' ' . ' ' •
(xv) to deliver to the Securedi?P,arty : ,(i) within 90

days after the end of eaê |i;sbal-year of Debtor
and within 45 days after>;1:iCe;;end. of .each fiscal
quarter of Debtor, a balande isheet and income and
surplus statement showingyi^Vif inane ial condition
as of the close of such yleâ Q̂r- quarter, as
appropriate, and the resu|L̂ s;»JC)f its iDperations
for such period, preparedSi^n^jaccordance with
generally accepted accoun](̂ i|ĝ ;prlncipal, consistently
applied and each quarterly^report certified by

that it shall not permit ;-W^Equipmeh
become fixtures under applicable flaw,

" ' • • r '

Debtor's chief f inane ial with the annual
report certified by an independent certified
public accountant; (ii) -promptly > such other
information regarding the Operations , business



and financial condition of Debtor which is made
available to the public arid/or filed with the
Securities and Exchange Commission pursuant to
the Securities Act of 1933 and/or the Securities
Exchange Act of 1934; and (iii) with reasonable
promptness such other information regarding
Debtor's operations, business and financial
affairs as the Secured.Party may reasonably
request.

(xvi) to pay or cause Lessee to pay all charges,
including without limitation, taxes and
assessments, levied or assessed against Debtor
which if unpaid would constitute an attachment on
the Collateral or any portion thereof, provided
however that should Lessee .fail to make such
payments as required pursuant to the Lease, Debtor
shall have 45 days after.the due date thereof to
make said payments unless an- attachment will be
imposed on said Equipment:: prior to the end of
said 45 day period in Chichi,event payment shall
be made by Debtor prio.r:̂ Â imposition of the
attachment unless sucĥ %t'taqhitient may not be
foreclosed within such"i!4-5?day; -period.•: r.'jy-i-.; ;.;.s;',->•-.

"-•̂ i-'V*'-j.yii'',-'-. /••• •
Section 4. Rights of Secured Partŷ .̂ V̂.y-v'•-'''

•<S4?44\V̂ fr£S'->'-*-' '•' "•'•"'
if̂ Af-̂ vv??̂ - ;-:^-;.'- •:••

The Debtor hereby irr̂ oĉ t̂ ĉohstitutes -and
appoints Secured Party and any offiQê t̂î §rê f.>>.;wi-th -full power
of substitution, as its true and lawfû l̂ Q̂rriey-'i-h-fact--;iwi'th
full irrevocable power and authoritŷ |̂|̂ ê ]place.. and stead ,of
the Debtor or in its own name, with Sif̂ w|̂ t̂ nrfcpnJsen̂  of
Debtor unless and until a default sĥ ^̂ 3|e|̂ ccvirred:hereunder,
for the purpose of carrying out the :t̂ rjns>ip:f:̂ his "Note and
Security Agreement to take any and aĴ ||̂ p|̂ qpriate>action and to
execute any and all documents and iH'sMtû iit's which may be
necessary or desirable to accomplisĥ Sfef̂ iî 'p'&es of 'this Note
and Security Agreement and, without lifmitang- the generality of
the foregoing the Debtor hereby giveŝ -:SecuJre(i Party the power
and right, on behalf of the Debtor, .tô ndcSrsis any loss payment
or returned premium check and to makeĴ ŝ it̂ lê  arid release any
claim under any insurance policy withgrejsî ct to the Collateral,
and to do, at the Secured Party's optipn0;al;fany time, or from
time to time, all acts and things wha^lr^he,VSecured Party deems
necessary to protect, preserve or reaĵ ê upon the Collateral
and the Secured Party's security intê ĝtltiefein in order to
effect the intent of this Note and Secur;|i*ty:>Agreement, all as
fully and effectively as the Debtor ra§^h||^bv" The Debtor hereby
ratifies all that said attorneys shadĵ ^̂ Ewfully do or cause to
be done by virtue hereof, except for talĉ iipn̂ jtaken in which
Secured Party is negligent or the acfeĵ n̂ o-s idue to Secured
Party's willful misconduct. This powfefl^pl^attorney is a power
coupled with an interest, shall be irrevocable and shall terminate
only upon payment in full of the obligations- and termination of



this Note and Security Agreement. The powers conferred on
Secured Party thereunder are solely to protect the Secured
Party's interests in the Collateral and shall not impose any duty
upon it to exercise any such powers. Secured Party shall be
accountable only for amounts that it actually receives as a
result of the exercise of such powers, and neither it nor any of
its officers, directors, employees or agents shall be responsible
to the Debtor for any action taken or omitted to be taken in good
faith or in reliance on the advice of counsel except for its own
negligence or willful misconduct.

Section 5. Collection of Rent

(a) Debtor shall notify the Lessee that all rents
payable under the Lease shall be paid to Secured Party's address
or, in the event :a lock box agreement is in effect between Debtor
and Secured Party, to the address specified in said agreement.
The amounts from time to time received by the Secured Party as
rental under the. Lease shall be applied to the amount of
principal and interest then due and payable on this Note and
Security Agreement. All,sums received by the Secured Party from
the Lessee due ito' the ;vL6ss or destruction of the Collateral shall
be applied to -tlie remaini*hg principal and interest then
outstanding on;>this N.e>te;.and Security Agreement, :with any excess
paid by the Sej&ured Pari|y>to Debtor. Any insurance proceeds as
regards the Coila^eraTrshair be applied according; to the terms of
the Lease, but*|<i<n\. the;̂ £vent > the insurance proceeds are not used
to replace or>f%pair ̂ ;He:. Collateral for any .reason whatsoever,
said proceeds-^fvall Be:"paJid ;'tb the Secured Partyland applied to
the principal -'$$&•• int0Tg.st Jthen outstanding on this Note and
Security Agreement, wr|h\;:ahy excess paid by the Secured Party to
Debtor. -*&':;-.-.• "-tw:--~ -,-.

(#)i;y Thê Se£tir,ed Party may, upon occurrence of an
event of defau^^hereyp^er,"'notify the Lessee that the Lease.has
been assigned vip^the Se<iu-r,ed Party and that ail rental payable
thereunder shal^t^be paid "directly to the Secured Party. The
Secured Party 4|iy-alsb:vdi,rect Debtor to so notify any Lessee, and
Debtor agrees ;^o.--follow"any such directions. All rental received
by Debtor fromStfie Lessee.so notified shall be received and held
by Debtor in trMst for>>;the Secured Party and shall be delivered
to the Secured ̂ Party immediately upon receipt thereof by Debtor
in the same form, a"s received except for Debtor's endorsement when
necessary. Iri,.the event Debtor fails to endorse any instrument
given in paymen't;/of rental-, the Secured Party is hereby
irreocably authorized.to endorse the same on Debtor's behalf.



Section 6. Prepayment

(a) Debtor may voluntarily prepay the indebtedness
evidenced by this Note and Security Agreement in whole or in
part. In the event of a voluntary prepayment due to a casualty
loss, as defined in the Lease, the voluntary prepayment shall be
limited to that portion of unpaid principal under this Note and
Security Agreement, together with accrued interest thereon,
proportionately equal to the percentage that the original
purchase price of the Equipment suffering such event of loss
bears to the original purchase price of the Equipment then
subject to the Lease, provided, however, that payments of
principal and interest shall continue to be payable under this
Note and Security Agreement together with any additional interest
required pursuant to Section 7 hereof with regard to payments of
principal and interest remaining unpaid after the same have
become due and payable, until payment of such payments required
under -the Lease in the event of a loss.

(b) In the event of a voluntarily prepayment of the
outstanding principal balance of this Note and Security Agreement
due to any other cause, the amount due on this Note and Security
Agreement shall equal the present value of the aggregate unpaid
"rent due under the original term of the Lease at the termination
"d^ate,-'discounted to the termination date at a rate equal to the
-th'eiy'current United States Treasury Note rate for such Treasury
ijotes ,with terms -substantially equal4to>60% of the original Lease
tteVm, 'plus 2%, and in addition, all'accrued and unpaid interest
.'pĥ his.Note arid Security Agreement, at the date of payment to
^Secured Party: Provided that, in no levent shall such prepayment
'p'lus-all "accrued but unpaid interest on this Note and Security
^gYeement" to such date. Provided •^further that, in the event of a
^prepayment pursuant to this subsection tb), the Debtor shall pay
"*tfp Secured Party, in addition to said prepayment, a premium which
'shal~l--.be a percentage of the -sum prepaid determined as follows:

;Month'of the initial term
of -.the Lease during which
'prepayment made

-"* *- 1-12
' 13-24

25-35
37-48

Percentage of prepayment
sum to be paid as a
premium .

1.00%
.75%
.50%
.25%

-In "'.lieu of prepaying this Note and Security Agreement
pursuant to the above terms, the Debtor may offer to the Secured



Party and the Secured Party at its sole option may accept a
substitute Lease or Leases of like quality and term.

Each of the remaining principal installments due
hereunder shall be reduced in the proportion that the principal
amount of the prepayment made pursuant to this Section bears to
the unpaid principal amount outstanding immediately prior to the
prepayment.

Section 7. Late Payment Rate

All payments.not made when due under this Note
and Security Agreement shall bear interest at the rate of 2.00%
per month over the interest rate under this Note or the maximum
applicable legal rate, whichever is lower.

Section 8. Limitations of Liability

Notwithstanding any other provision of this Note
and Security Agreement, all obligations of Debtor hereunder are
non-recourse; provided however, that Secured Party shall have
recourse to Debtor for any claims arising out of the breach by
Debtor of any of its representations, warranties, covenants and
undertakings set forth herein (other than the payment of principal
and interest provided for in this Note and Security Agreement).
However, nothing in this paragraph shall be, or be deemed to be,
a release or impairment of the indebtedness evidenced by this
Note and.Security Agreement, or the Secured Party's security
interest in the Collateral, or the assignment of rentals due
under the Lease or to preclude the Secured Party from resorting
to the Collateral in case of any default hereunder subject to
Lessee's rights under the Lease or from enforcing any of its
rights under this Note and Security Agreement or the Lease in
respect of the Collateral.

Section 9. Events of Default

Any of the following events shall constitute an
Event of Default hereunder:

(i) Debtor shall fail to make any payment due hereunder
within ten days after written notice that the
same has become due,

(ii) an Event of Default under and as defined in the
Lease shall have occurred and be continuing,

(iii) Debtor shall fail to perform or observe any other
covenant, condition or agreement to be performed
or observed by Debtor hereunder or in any agreement
or certificate furnished to Secured Party in
connection herewith and such failure shall
continue unremedied for a period of 15 days after
notice thereof to Debtor unless Debtor is using



(iv)

(v)

(vi)

(vii)

Section 10.

due diligence, in the opinion of the Secured
Party's counsel, to correct such default,

any representation or warranty made by Debtor
herein or in any document or certificate furnished
to the Secured Party in connection herewith shall
be materially incorrect when made,

any report, certificate, financial statement or
other instrument furnished by Debtor in connection
with this Note and Security Agreement shall prove
to be materially false or misleading and which
Debtor knew was false or misleading prior to the
giving of such information;

the Debtor shall have become insolvent or bankrupt
or admit in writing its inability to pay any of
its debts as they mature or make an assignment
for the benefit of creditors, or a receiver or
trustee shall have been appointed with respect to
the Debtor or any of the Debtor's estate, and
which receiver or trustee shall remain undischarged
for 90 days after appointment.

bankruptcy, reorganization, arrangement, insolvency
or liquidation proceedings, or other proceedings
for relief under the United States Bankruptcy
Code or any bankruptcy law or similar law now or
hereafter in force for the relief of debtors,
shall be instituted by or against the Debtor and
be allowed against the Debtor or be consented to
or fail to be dismissed within 90 days of such
institution.

Remedies

If an Event of Default hereunder -shall have
occurred and be continuing, all of the payments hereunder shall
become immediately due and payable, without notice or demand,
subject to Section 8 hereof, the non-recourse provisions of this
Note and Security Agreement, and Sections 11 and 13 hereof, and
it shall be then lawful for and, Debtor hereby authorizes and
empowers Secured Party, with the aid and assistance of any
persons; (i) to enter upon the premises, or such other place as
the Equipment may be found and take possession of and carry away
the Equipment as permitted by applicable law, at any time or
times, dispose of same and apply the proceeds thereof to the
balance hereof or any other obligations arising hereunder, all
to the extent permitted by and in accordance with law and the
terms and conditions of the Lease, (ii) to file any claim or
take any other action or proceeding in any court of law or
equity for the purpose of collecting any and all monies due
under the Lease, (iii) upon the occurrence and continuance of a
default by Lessee, to pay or discharge taxes, liens, security
interests or other encumbrances levied or placed on or threatened
against the Collateral, to effect any repairs or any insurance

10



called for by the terms of this Note and Security Agreement or
the Lease and to pay all or any part of the premiums therefor
and the costs thereof, and (iv) upon the occurrence and continuance
of any event of default under the terms of the Lease (A) to
receive payment of and receipt for any and all monies, claims
and other amounts due and to become due at any time in respect
of or arising out of any Collateral; (B) to commence and prosecute
any suits, actions or proceedings at law or in equity in any
court of competent jurisdiction to collect the Collateral or any
part thereof and to enforce any other right in respect of the
Collateral; (C) to settle, compromise or adjust any suit, action
or proceeding described above and, in connection therewith, to
give such discharges or releases as the Secured Party may deem
appropriate.

All rights, remedies and options conferred upon
Secured Party hereunder or by law shall be cumulative and may be
exercised successively or concurrently and are not alternative
or exclusive of any other such rights, remedies or options. No
express or implied waiver by the Secured Party of any default or
Event of Default hereunder shall in any way be, or be construed
to be, a waiver of any future or subsequent default or event of
default. The failure or delay of the Secured Party in exercising
any rights granted it hereunder upon any occurrence of any of
the contingencies set forth herein shall not constitute a waiver
of any such right upon the continuation or recurrence of any
such contingencies or similar contingencies and any single or
partial exercise of any particular right by the Secured Party •,
shall not exhaust the same or constitute a waiver of any other v
right provided herein. „ ;

Section 11. Right to Cure " '

Anything herein to the contrary notwithstanding, :

in the case of any default occurring hereunder due to the
occurrence of an Event of Default under the Lease, Secured Party
shall not, without the prior written consent of Debtor, exercise
any remedy or remedies provided herein or in the Lease in
respect thereof during the ten (10) day period next following
notice to Debtor by Secured Party of such Event of Default.
During such period, Debtor shall have the right to cure, on
behalf of Lessee, such Event of Default under the Lease. Each --; -
separate Event of Default occurring subsequent to such an Event
of Default which was theretofore cured by Debtor shall be
subject to the period during which Secured Party may not exercise
its remedies as herein above provided.

No party exercising any such right to cure shall
obtain any lien, charge or encumbrance of any kind upon any
Equipment or any rentals or other amounts payable therefor under
the Lease in respect of any sums paid in connection with the
exercise of such right or the curing of such Event of Default,
nor shall any claims of such party against Lessee for the
repayment of such sums so advanced impair the prior right of
Secured Party to the sums payable by Lessee under the Lease;
provided however, that if no default hereunder shall then have
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occurred and be continuing and if all obligations then due and
owing shall have been made, at the time of receipt by Secured
Party from Lessee of an overdue installment of rent in respect
of which Debtor shall have made payment to Secured Party pursuant
to this paragraph and/or any interest payable by Lessee in
respect of the late payment thereof, such installment or other
sum and interest thereon shall be released to Debtor.

Section 12. Successors and Assigns

This Note and Security Agreement shall inure to
the benefit of the successors and assigns of Secured Party.

Section 13. Rights Under Lease

Notwithstanding any of the provisions of this
Agreement to the contrary, neither Debtor nor Secured Party
shall take any action contrary to the rights of the Lessee under
the Lease except in accordance with the provisions of the Lease.

Section 14. Miscellaneous

Any monies coming into the possession of Secured
Party hereunder, whether paid by Debtor or the Lessee or derived
from insurance or the proceeds of any sale of the Collateral,
shall be applied in whole or in part to the obligations of
Debtor subject to the terms and conditions of the Lease and .
Debtor's -right to specify any such application is hereby waived
except as provided in Section 11 hereof. If any monies at any
time are payable to Debtor hereunder, the same shall be deposited
as Debtor or Debtor's transferee or assignee may direct.

This Note and Security Agreement may not be
amended, waived, or discharged, except by an agreement in
writing signed by the party against which or whom enforcement of
the amendment, waiver, or discharge is sought. In case any one
or more of the provisions contained in this Agreement shall be
invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions contained
herein shall not in any way be affected or impaired thereby.
Any provision of this Note and Security Agreement which is
prohibited or unenforceable in any jurisdiction shall be, as to
such jurisdiction, ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provisions in any other jurisdiction. Time and exactitude are
of the essence hereof.

Secured Party may at any time assign to a subsidiary
or affiliate all or any portion of this Note and Security
Agreement, without notice to Debtor, or to an unrelated third
party upon notice to Debtor. Debtor may not assign the Note and
Security Agreement, except to an affiliate or to a corporation
into which Debtor is merged or with which it is consolidated,
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without prior written notice to Secured Party. Upon full
payment of the sums due hereunder and the satisfaction of all
obligations of the Debtor hereunder, the Secured Party shall
upon Debtor's request execute termination statements for all
outstanding filed financing statements relating to its security
interest. This Note and Security Agreement shall be binding
upon and inure to the benefit of the successors and assigns of
the parties hereto. It is the intention of the parties that the
provisions of this Note and Security Agreement shall be governed
by the laws of the Commonwealth of Kentucky.

The term Debtor shall be deemed to include
successors and assigns of Debtor, including, but not limited to,
any corporation into which Debtor is merged or with which it is
consolidated.

All notices to be made hereunder shall be in
writing and (a) if to Debtor, addressed to it at One Centerpointe
Drive, Suite 200, Lake Oswego, Oregon 97034 and (b) if to
Secured Party, addressed to it at P. 0. Box 36000, Louisville,
Kentucky 40233; Attention: Leasing Industry Financing. Either
party hereto may change the address to which notice to such
party shall be sent by giving notice of such change to the other
party to this Note and Security Agreement.

Section headings are inserted for convenience,.
only and shall not affect any construction or interpretation-of
this Note and Security Agreement. The words "her^n^>;^"hereof",
"hereby", "hereto", "hereunder", and words of similar'•impqr*̂  .
refer to this Note and Security Agreement as a whole and̂ n̂ t'ftp
any particular section, subsection, paragraph, clause or. ;other: ;
subdivision hereof. .•' • . ' • ." ̂  ••'.•.•' Ŝ '̂ --'-"•-"'V

The principal place of business of-;£he
One Centerpointe Drive, Suite 200, Lake Oswego, ,Oregon :97034
and the Debtor shall notifyvthe Secured Party and;

:'execute T

additional financing statements, to be filed at Debtor's expense,
should such address change. -.-•

GREENBRIER LEASING CORPORATION

By:

Name: William A. ;Furman

Title:

FIRST NAgaroNAL BANK Of2LOUISVILLE

By:

Name:

Title:

37CON/310
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STATE OF OREGON )
) SS.

COUNTY OF CLACKAMAS )

On this 3rd day of December 1986, before me, the undersigned
officer, personally appeared William A. Furman, who acknowledged
himself to be the President of Greenbrier Leasing Corporation, a
Delaware corporation and that he, as such President, being
authorized to so do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as President.

IN WITNESS WHEREOF, I hereunto set my hand and official
Seal.

COMMONWEALTH OF KENTUCKY )

COUNTY OF JEFFERSON )

On thistfffc day of ̂ D̂ <̂ ^er , 19?te , before me, the
undersigned 6jE,f;icer , ;personal^Kappeared Jfce/ .:• L..' 5.u/»Uqtr* ,
who acknowlisdged himself to'/beĵ g 'l/iC€. Y.tes[<i-t»3~ of First
National ''Bank̂ cjf L6uisvillev;a7f||i;t:ional banking- association, and
that he, as such .. \j\C& :'|k̂ ĉ eW$

:.;- >. , .being authorized to so
do, e x ec u ted the foregoing Ins^r^ument for pur pb s e s' the r e i n
contained, byi signing the name^^the corporation by'himself as

IN WITNESS WHEREOF, I hereunto set-my hand and official
Seal. • ' " • .' '. .':s-:;/H'." . ' '•

otaty Pabhc, State at Large, J
c o - . - -

N12361.1
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EXHIBIT "A1

Attached to and made a part of the Non-Recourse Note and
Security Agreement dated December 1, 1986 between Greenbrier
Leasing Corporation as Debtor and First National Bank of
Louisville as Secured Party.

Description of Equipment

Number Identifying Marks
of Cars Description and Numbers

46 57' 70-ton general service Within the range
flat cars (after rehabili- SP 700154 and
tation) built in 1966-1968 SP 700199, Inclusive

37CON/310
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